VIRGINIA COLLEGE BUILDING AUTHORITY
BOARD OF COMMISSIONERSMEETING
April 5, 2007 10:30 a.m.

Treasury Board Conference Room
James Monroe Building
101 North 14™ Street, 3% Floor
Richmond, Virginia

Members Present:  William L. Nusbaum, Chairman
Hedi W. Abbott, Vice-Chairman
Richard D. Brown
John F. “Jack” Carter
Danid J LaVidga
J. Braxton Powell
Joseph S. Testa
David A. Von Mall
Elane R. Wilde

Members Absent:  Vinod B. Agarwal

Others Present: Stephanie Hamlett, Esg. Attorney Generd’ s Office

Charles P. Shimer, Eq. Troutman Sanders LLP

Amanda Ray, Esg. Troutman Sanders LLP

Russdll Carmiched State Council of Higher Education

Brandy K. Mikell Auditor of Public Accounts

Brandan A. Hasey Auditor of Public Accounts

Evdyn R. Whitley Secretary, VCBA, Department of the Treasury

Janet A. Aylor Assstant Secretary, VCBA, Department of the
Treasury

Jeanine Black Department of the Treasury

Treasury Staff attended

Call to Order and Approval of Minutes

Mr. Nusbaum called the meseting to order at 10:35 am. After informing the board members that
effective March 8, 2007, Ms. Mally J. Ward resigned from the board, he asked if there were any
members of the public present that wished to comment on Board activities. There were no public
comments.

Mr. Brown and Mr. Testa arrived at 10:40 am.



Mr. Nusbaum then asked if there were any comments on or corrections to the minutes of the January
11, 2007 Virginia College Building Authority Board Meeting. Hearing none, he requested a maotion for
approva of the minutes. Mr. Von Moll made the motion; Mr. Powell seconded, and al members
present unanimoudy adopted the mation.

Condderation of |ssuance of Virginia College Building Authority Educational Facilities
Revenue Bonds (21% Century College and Equipment Programs), Series 2007B

Ms. Aylor reviewed the Prdiminay Financing Summary for the proposed issuance of up to
$135,000,000 in Virginia College Building Authority Educationa Facilities Revenue Bonds (21%
Century College and Equipment Programs), Series 2007B. She noted a correction to the Preliminary
Financing Summary that the 2007B bond proceeds will be used to finance certain capitd projects and
acquire equipment at public indtitutions of higher education in the Commonwedth of Virginia, and pay
cogts of issuing the 2007B bonds, instead of the 2005A bonds. Mr. Shimer from Troutman Sanders
LLP, bond counsd to the Authority, reviewed the Resolution before the Board. A discussion ensued.

Ms. Abbott moved the approva of the Resolution (contained in Attachment A) of the Virginia College
Building Authority authorizing the issuance and sde of its Educationa Fadilities Revenue Bonds (21%
Century College and Equipment Programs), Series 2007B; Mr. Powell seconded, and the motion was
unanimoudly adopted by al members present.

Consderation of Extension of Financial Advisor Contracts

Ms. Aylor informed the board that the current, one-year renewd term of the Financid Advisor
Contracts will be ending on June 30, 2007. She recommended the Authority extend the current
contracts with Public Financid Management (primary) and Public Resources Advisory Group
(secondary) for the second and find allowable one year renewal period to June 30, 2008. A discussion
ensued.

Mr. Carter moved the approva of the Extenson of the Current Financid Advisor Contracts
(Attachment B); Mr. Testa seconded, and the motion was unanimoudy adopted by dl members
present.

Other Business

Ms. Aylor reviewed the andysis report of the on-going monitoring and reporting of the Virginia College
Building Authority Vaiable Rate Educational Fecilities Revenue Bonds, Series 2006B and Series
2006C, as provided by Public Resources Advisory Group (Exhibit A). A discussion ensued.

Ms. Black reviewed the Find Financing Summary for the Virginia College Building Authority
Educationa Fecilities Revenue Refunding Bonds (21% Century College and Equipment Programs),
Series 2007A.

Ms. Black directed the board members to the Audit Financid Statements and accepted questions from
the board. A discussion ensued.

Mr. Powdl moved the gpprova of the receiving of and filing of the Audited Financid Statements;, Ms.
Abbott seconded, and the motion was unanimoudly adopted by al members present.
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Mr. Nusbaum updated the board on the status of Hampton Universty private letter ruling request to
change the use of the 2005 bond proceeds from the Biomedica Research project to a new cafeteria
project. On January 11, 2007 the board gpproved a modified Resolution Authorizing an IRS Ruling
Request on Behdf of Hampton University, which aso authorized the execution of documents gpproving
the change of use following receipt of afavorable private letter ruling. Due to a subsequent private letter
ruling on another bond issue, Hampton University’ s bond counsdl determined that there was no need for
Hampton University to submit a private letter ruling request. A supplementd indenture changing the
project definition has been executed.

The board discussed scheduling of the next board meeting that will be hed in May. It was unanimoudy
decided that May 8, 2007 a 10:30 am. will be the next Virginia College Building Authority board

mesting.

Adjour nment
Having no other business to be brought before the Board, the meeting was adjourned at11:21 am.

Respectfully submitted,
Janet A. Aylor
Assistant Secretary

/9 Janet A. Aylor

Exhibits may be obtained by contacting the Department of the Treasury at (804) 225-2142.
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Attachment A

VIRGINIA COLLEGE BUILDING AUTHORITY
RESOLUTION AUTHORIZING THE [ISSUANCE OF
EDUCATIONAL FACILITIES REVENUE BONDS (21ST
CENTURY COLLEGE AND EQUIPMENT PROGRAMYS)
SERIES 2007B

WHEREAS, the Virginia College Building Authority (the “Authority”) is a body
corporate and politic, condituting a public corporation and governmentd insdrumentdity of the
Commonwedth of Virginia (the “Commonwedth”) created by the Virginia College Building Authority
Act of 1966, Chapter 3.2, Title 23, Code of Virginia of 1950, as amended (the “Act”), for the purpose
of, among others, financing the congruction of capita improvements at, and the acquisition of equipment
for, public higher educationd inditutionsin the Commonwedth;

WHEREAS, during the 1996 Sesson of the Generd Assambly of Virginia (the
“Generd Assambly”), the Generd Assembly created the 21st Century College Program (the “21st
Century College Program”), pursuant to which and the Act, the Authority is authorized, anong other
things, to borrow money and issue its revenue bonds to finance the cost of certain capitd improvements
a public higher educationd ingtitutions in amounts not in excess of amounts authorized from time to time
by the Genera Assembly (the “21st Century College Projects’);

WHEREAS, during the 1998 Specid Session of the Generd Assembly, the Generd
Assembly modified its equipment leasing program to creste the Equipment Program (the “Equipment
Program”), pursuant to which and the Act, the Authority is authorized, among other things, to borrow
money and issue its revenue bonds to finance the cost of certain scientific, technical and other equipment
for teaching, research and related activities at public higher educationd inditutions in amounts not in
excess of the amounts authorized from time to time by the Generd Assembly (the “Equipment
Projects’);

WHEREAS, the source of payment of bonds issued under the 21st Century College
Program and the Equipment Program is gppropriations, if any, made at the discretion of the Generd
Assembly to the Treasury Board of the Commonwedth (the “Treasury Board”), and because the
source of payment is the same, the Authority has combined the financing for the Equipment Projects
with the financing for the 21st Century College Projects;

WHEREAS, in furtherance of the purposes of the Act, the 21t Century College
Program and the Equipment Program, the Authority has determined to issue under the Master Indenture
of Trugt dated as of December 1, 1996 (as previoudy amended and supplemented, the “Master
Indenture’), between the Authority and The Bank of New York, as successor trustee (the “Trusteg”),
as further supplemented by the Fifteenth Supplementa Indenture of Trust expected to be dated as of
May 15, 2007 (the “Fifteenth Supplementa Indenture”), between the Authority and the Trustee, and to
sl its Educationd Facilities Revenue Bonds (21st Century College and Equipment Programs) Series
2007B (the “2007B Bonds’), the proceeds of which will be used to finance the congtruction of certain
214 Century College Projects and Equipment Projects at certain public higher educationd inditutions
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(the “2007B Participating Inditutions’);

WHEREAS, as of the date of the adoption of this Resolution, it is anticipated that the
2007B Participating Indtitutions and the related 21st Century College Projects and Equipment Projects
eligible to be financed with proceeds of the 2007B Bonds are as listed in Exhibit B to the form of
Fifteenth Supplementa Indenture presented to this meeting; provided, however, the Authority may
determine (i) before the 2007B Bonds are issued o finance one or more of such projects in another
way or (ii) before or after the 2007B Bonds are issued to finance other projects qudifying for financing
under the 21% Century College Program with proceeds of the 2007B Bonds as shall be determined by
the State Treasurer as provided herein;

WHEREAS, the Amended and Restated Payment Agreement dated as of June 1,
1999 (the “Payment Agreement”) between the Authority and the Treasury Board provides for certain
payments appropriated by the Generd Assembly under the 21t Century College Program and the
Equipment Program to be paid to the Authority to support the debt service on the bonds issued under
the Master Indenture;

WHEREAS, certain matters regarding the use of the 21st Century College Projects are
governed by a number of Facilities Agreements (the “Exiging 21st Century Fecilities Agreements’),
each between the Authority and a 2007B Participating Indtitution that has a 21st Century College
Project;

WHEREAS, certain matters regarding the use of the Equipment Projects are governed
by a number of Facilities Agreements (the “Existing Equipment Fecilities Agreements’), each between
the Authority and a 2007B Participating Ingtitution that has an Equipment Project, and the Authority
desires to enter into a new Equipment Facilities Agreement to govern the use of Equipment Projects
with a 2007B Participating Ingitution not bound by an Exigting Equipment Facilities Agreement (the
“New Equipment Facilities Agreement”);

WHEREAS, the 2007B Bonds will be offered for sae pursuant to a Preliminary
Officid Statement to be dated the date of its release (the “Prdiminary Officid Statement™) and will be
awarded by the Authority through a competitive bidding process using a Notice of Sde to be dated the
date of the Prdiminary Officid Statement (the “Notice of Sd€’), which Sates the structure and terms of
the sale of the proposed 2007B Bonds,

WHEREAS, the Authority will enter into a Continuing Disclosure Agreement (the
“Continuing Disclosure Agreement”) for the purpose of providing certain information for the benefit of
holders of the 2007B Bonds,; and

WHEREAS, drafts of the Fifteenth Supplementa Indenture, including a draft of the
2007B Bonds as Exhibit A thereto, the Prdiminary Officid Statement, the Notice of Sale and the
Continuing Disclosure Agreement, have been presented to this meeting and filed with the Authority’s
records.

NOW, THEREFORE, BE |IT RESOLVED BY THE VIRGINIA
COLLEGE BUILDING AUTHORITY THAT:

1. Preiminary Official Statement; Notice of Sale. The Prdiminary Officid

Statement, in subgtantiadly the form presented a this meeting with such completions, omissons, additions
and changes as shal be approved by the State Treasurer (the Treasurer of the Authority) or the State
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Treasurer’s daff in connection with the offering and sale of the 2007B Bonds, is gpproved and the
digtribution thereof is authorized. The Authority authorizes the State Treasurer or such officer of the
Authority as the State Treasurer may designate to deem the Prliminary Officid Statement find as of its
date for purposes of Securities and Exchange Commission Rule 15¢2-12 (the “Rul€’), and digtribution
of the Preliminary Officid Statement shall congtitute conclusive evidence thet it has been deemed final as
of its date, except for the omission of such pricing and other information permitted to be omitted by such
Rule. The Notice of Sde, in substantidly the form presented at this meeting, with such completions,
omissions, additions and changes as shdl be approved by the State Treasurer or the State Treasurer’s
gaff in connection with the offering and sdle of the 2007B Bonds, is approved and the distribution and
advertisement thereof is authorized.

2. Competitive Bidding; Credit Ratings. The Authority authorizes and directs
its gaff, its financid advisor, Public Resources Advisory Group, and its bond counsd, Troutman
Sanders LLP: (a) to prepare al documentation and take al action necessary or desirable to bring the
2007B Bonds to market through a competitive eectronic bidding process as soon as practicable, (b) to
advertise the 2007B Bonds for sale and (c) to take such actions as shall be necessary or appropriate to
obtain arating or ratings for the 2007B Bonds from Standard & Poor’s Ratings Services, adivison of
The McGraw-Hill Companies, Inc., Fitch Ratings and/or Moody’ s Investors Service, Inc.

3. Issuance and Sale of Series 2007B Bonds. Pursuant to the Act, the
Authority authorizes the issuance of the 2007B Bonds in accordance with the Fifteenth Supplementa
Indenture and the sde thereof in accordance with the Notice of Sale, provided, however, that (a) the
aggregate principa amount of the 2007B Bonds shall not exceed $145,000,000; (b) the find maturity of
the 2007B Bonds shall not exceed February 1, 2028; and (c) the true interest cost of the 2007B
Bonds, determined in accordance with the terms of the Notice of Sale, shall not exceed 5.00%, taking
into account origind issue discount or premium, if any.

4, Bond Documents. The Authority ratifies and confirms the Master Indenture,
the Payment Agreement, the Exising 21t Century Facilities Agreements and the Exigting Equipment
Fecilities Agreements. The officers of the Authority are each hereby authorized to execute and deliver a
New Equipment Facilities Agreement in substantialy the same form as the Exigting Equipment Facilities
Agreements. Theform of the Fifteenth Supplementa Indenture, including the form of the 2007B Bonds,
is gpproved, with such changes, insartions, additions and deletions as the State Treasurer or such officer
of the Authority as the State Treasurer may designate shdl gpprove. The gpprova of any such changes,
insartions, additions and deletions shal be evidenced conclusively by the execution and ddivery of the
2007B Bonds by the Authority. The Authority authorizes and directs its officers to execute and ddliver
the Fifteenth Supplemental Indenture and the 2007B Bonds.

5. Delegation to State Treasurer and Others, Award of Series 2007B
Bonds. The Authority hereby delegates to the State Treasurer or such officer of the Authority as the
State Treasurer may designate the power with respect to the 2007B Bonds, subject to the limitations set
forth in Paragraph 3. (@) to determine the list of the 2007B Participating Ingtitutions and the related 21t
Century College Projects and Equipment Projects, as of the date of issuance of the 2007B Bonds, and
to expand such list from time to time to dlow proceeds of the 2007B Bonds to finance other projects
qudifying for financing as 21t Century College Projects and Equipment Projects; (b) to approve the
detalls of the 2007B Bonds, including, without limitation, the maturity schedule, the interest rates, the
redemption provisions; (c) to gpprove the form of al documerts that are appropriate to carry out the
contemplated financing; (d) to deem the Prdiminary Officd Statement find as of its date as
contemplated in Paragrgph 1 and to complete the Prdiminary Officid Statement in find form as
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contemplated in Paragraph 6; (€) to postpone or cancel the sde of the 2007B Bonds, if in such
person’s sole discretion conditions so warrant; (f) to award the 2007B Bonds to the responsive bidder
whose bid offers to purchase the 2007B Bonds at the lowest true interest cost to the Authority as
determined by Public Resources Advisory Group, the Authority’s financid advisor (the “Winning
Bidder” and the “Winning Bid”), al in accordance with the terms of the Notice of Sde, including the
receipt of bids dectronically; and (g) to take al such further action as may be necessary or desirable for
the issuance, sde and delivery of the 2007B Bonds.

6. Official Statement. The Authority authorizes and directs the State Treasurer
and the State Treasurer’s saff to complete the Preiminary Officid Statement as an officid statement in
finad form (the “Officid Statement”). The Chairman or Vice Chairman of the Authority, either of whom
may act, is authorized and directed to execute the Officid Statement, which execution shall condtitute
conclusive evidence of gpprova of the Officid Statement and that the Authority has deemed it find
within the meaning of the Rule. The Authority authorizes and directs its saff to arrange for the ddivery
to the Winning Bidder of a reasonable number of copies of the Officid Statement, within seven business
days after the sde date of the 2007B Bonds, for distribution by the Winning Bidder to each potentia
investor requesting a copy thereof and to each person to whom the Winning Bidder initidly sdlls 2007B
Bonds. The Authority authorizes and gpproves the digtribution of the Officid Statement by the Winning
Bidder.

7. Continuing Disclosure. The Authority covenants to undertake ongoing
disclosure and to provide “annua financid information” and “materid event notices’ in accordance with
the Continuing Disclosure Agreement for the benefit of holders of the 2007B Bonds to assigt the
Winning Bidder in complying with the Rule. The Authority authorizes and directs the Chairman, the
State Treasurer or such other officer of the Authority as the State Treasurer may designate to execute
the Continuing Disclosure Agreement in subgtantialy the form presented a this meeting, which is
goproved with such completions, omissons, insertions and changes as the Chairman, the State
Treasurer or such designee may gpprove. The execution by the Chairman, the State Treasurer or such
designee of the Continuing Disclosure Agreement shal condtitute conclusive evidence of approva of any
such completions, omissions, insertions and changes.

8. Other Documents. The Authority authorizes and directs its officers and saff
to execute and ddiver al certificates, instruments and documents and to take al such further action as
they may consider necessary or desirable in connection with the issuance and sale of the 2007B Bonds.

Such certificates may include a certificate (a) setting forth the expected use and investment of proceeds
of the borrowing to show that such expected use and investment will not violate the provisons of
Section 148 of the Internal Revenue Code of 1986, as amended, and regulations thereunder, (b)
making any dections that such officers deem desirable regarding any provisons requiring rebate to the
United States of arbitrage profits earned on investments of proceeds of the borrowing, and (c) providing
for payment of any such rebate amount.

0. Other Actions. The Authority approves and confirms dl other actions of its
officers and gaff which are in conformity with the purpose or intent of this Resolution and in furtherance
of (a) the issuance and sale of the 2007B Bonds and the use of the proceeds thereof and (b) the
implementation of the 21st Century College Program and the Equipment Program.
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10. Effective Date. This Resolution shdl take effect immediately upon its adoption.

Adopted: April 5, 2007
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The undersgned Assisiant Secretary of the Virginia College Building Authority certifies thet the
foregoing is a true and correct copy of a Resolution adopted by the Board of Commissioners of the
Authority, upon the vote as noted below, a aduly caled meeting of the Board held on April 5, 2007:

Commissoner Present/Absent Vote
J. Braxton Powdll

David A. Von Mall
Richard D. Brown
Danid J LaVida
Heidi W. Abbott
Vinod B. Agarwd
John F. "Jack" Carter 1l
William L. Nusbaum
Joseph S. Testa
ElaneR. Wilde

Assgant Secretary, Virginia College Building Authority

[SEAL]

Date: , 2007

1596007_2.DOC
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Attachment B

MOTION TO EXTEND THE CURRENT CONTRACTSFOR FINANCIAL ADVISOR

| move to direct gaff of the Virginia College Building Authority to extend the current Financial Advisor
contracts with Public Financid Management (primary) and Public Resources Advisory Group
(secondary) for one year to June 30, 2008.
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